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November 17, 2014

The tonowrable Fabian Picardo
Chief Minister o

il M. Government of Gibraltar
No 6 Convent Place

Gibraltar

Rg: Hellind & Knight LLP Representation of H. M, Government of Gibraitar
Mr. Chief Mirisier Picatdo:

This will confirm yoltir agreement to.cxtend our engagement lctier dated May 7, 2014, through
March 31, 2015, to coftinie lo retain Holland & Knight LLP ("H&K") to provide federa}
repmsematton advice and assistance to [1. M. Government of Gibraltar ("Gibraltar ). H&K will
advocate for Gibraltar's interesis before the Executive and Legislative branches of the U.S.
[ederal government on. economic. and security issues of mutual interest to Gibralter and the U.S.
We Jook forward to serving your needs in this matler and o establishing a mutually satisfactory
refationship.

concemmg ovr fccs, btklmg ﬂnd coliecnon pohmes, and other terms that will govern our
relationship, Although we do not wish to be overly formal in our relations with you, we have
found it a helpfial praciice to confirm with our cliems the nature and terms of our represeritation.
Attached 10 this Iclter are the firm's standard terms of engagement. Please review these and let

me know iy you have any questions concerning our policies.

1 will lead this cngagement on behalf of H&K and will serve as Gibraltar's primary point of
contaet within FI&K on this matter The period of this engagement will be November 11, 2014
through Miirch 31, 2015. 11&K’s services for this matier will be provided for a monthiy fixed fee
of $35.000.00. Substantial costs. such as overseas travel, will be approved in advance by
Gibraitar and will be psid by Gibraltar in addition to our monthly fixed fec. -

If the terms:desgribed above and in the attached terms of cngagemaent are satisfactory, pledse so
mdicate by sigfing and returning a copy of this letter. :
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We look forward to continuing to serve Gibraltar's needs in this matter.

Si’ncerély,‘

Enclosure

ID/djm

Approved this 1 %ot Noveraber, 2014,

H.M. GOVERNMENT OF GIBRALTAR
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We appreciate your decision to retain Holland & Knight LLP as your legal counsel.

This document expluiny how we work; onr obligations to you, your obligations to us, what-we will do
on your behalf, arid how our charges will be determined and billed. Expetience has shown that an
understinding of these matters will contribute to a better relationship between us, and that in turn
makes our cfforts more productive. ‘ '

Our eogagement and the services that we will provide. to you are limited to.the matter identified in
the accompanying letter. Any changes.in the Scope of our reépresentation as described in the letter
must be approved in writing, We will provide servnces of a stricily kegal natore related to the matters
deseribed in that lctter. You will provide us with the factual information and nmtertals we require to
perform the-services identified in the letter, and yon will make such business 6r technicil décisions
and determinations as are appropriate. You will not rely on us for businegs, investment, or
decounting decisions, or expeet us to Tovestigate the characier or credit of persons or entities with
whom you. may be dealing, unless otherwise specified in the letter.

We cannot guarantee the outcome of any matter. Any expression of out proféssionial jadgment
regarding your miatter or the potesitial outcome is; of course, limited by our knowledge of the facts
aiid based on the law at the time of expression. It is also subject to any unkaows orundertain factors

or conditions beyond our control.

Confidentiolity arid Related Matiers
Regarding the ethics of oor profession that will govér cui rejiresentiition, several points deserve
empbasis. As 2 mattcr of professiond] responsibility, we are required to hold confidential all
information relating to the represenistion of our clients: This professional obligation and the legal
privilege for. attomég‘-cliém comnmunications exigt to encourage cindid and complete cotniunjcation
between a client and his lawyer. We ean perform truly beneficial sorvices for a client.only if we:are
aware of all information that might be relevant to our representation. Conzequently, we trust that
our .attorney-client relationship with yoi will be based oh miutiual confidence and unrestrained
commilnication that will facifitate our proper representation of you.

Additionally, you should be aware that, in instances w which we:represent a corperation or other
centity, our client relationship is with the entity-and adt with its individual exceiitives, shareholders,
directors, members, managers, partners, or persofis in siniildr pogitiohs;, or with its psrent,
subsidiaries, or other affiliates. In those cases, our professions] responsibilities are owed only to that
entity, alone, and no.conflict. of interest will be asserted by you beenuse we represent perssns: with
respect to intercuts that are ;advérse to individual person$ or business ovganizdtions who have 4
relationship with you. That is to say, unless thé letrei aceSiipanying this docufment indicates
otherwise. Hollind & Knight's attorney-client relationship with the entity does not give rise to an
attorney-client relationship with the parent, subsidiaries or other affiliates of the eohity, and
representation of the entity in this matter will not give rise to any conflict of interest in the event
other clients of the firm arc adversc to the parent, subsidiarics or other affiliates of the entity. Of
course, we can also represent individual executives, shareholders, directors, members; managers, ’
partners, and other persons related to.the entity in matters that do not conflict with the intérests of
the entity, but.any such repiésentation will be Lthe subject of a separate cngagement letter. Similarly,
when we rcpresent & party on an insured claim, we represent the insured, not the insurer, even
though we.may be approved, selected, or paid by the insurer.
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The fitm attempts to achieve efficiencies and savings for its cliénts by managing the firm‘s
administrative operations (c.g, fille storage, document duplication, ward processing,
accountinig/billing) in the most efficient manner-possible, including outsourcing certain fanctions to
third parties. Qutsourcing n this manner may require the firm to alldw dccess by third parties to
your confidential information, and in Some cases, these third parties may be located outside the
United Statés. Thie firm will follow applicable legal ethics rules with: regard to such outsourcing and’

_ protection of confidential information.
Fues and Billing

Clients frequently ask i to estimate the foes and other charges they are likely to tocur in connection
with a particular matter. We. are pleased to respond to such 1equests whenever possible with an
estimate based on our professional judgmest. This estiinaté always carries the understanding that,
unlces we agree othérwise in writing, it does not represent a maxirmom, minimum, or fixed fee
quotation. The ultimate cost frequently is more or less than the amount estimated.

f

Legal Fees. We éncotirage flexibility in determining billing arrangements. For example, we often

agree with.our clients to perform services on 2 fixed-fee or other basis that we and the chiernt believe
will encourage cfficiency and refleet the value of our sérvices in relation to a particular objective.

If you and we bave agreed on a fixed fee nrrangement, oiir fees will not be limited to the fixed dmount
if you fail to make a-complete and accitate disclosure of information that we have requested and that
we reasonably require for our work, or if you materially change the tetims, conditions, scope, or
nature of the 'work, as deseribed by you when we determined the fiked amount. If any of these events
occ;;;sd g:;gc}w will be:based ipon the other factors described below, unless you and we agree on.g
LA oo,

If the accompanying ‘engageniént letter does not provide for a fixed fec, or if we-do not otherwise
confirm to y0u in writing a fee arrangement, our fees for services will be determined as described in
the following paragraphs. ‘

When establishing fees for services that we render, we:are guided primarily by the time and labor
required, although we also consider other sppropriate factors, such as the novelty and difficulty of
the legal issues invilved; the-legal skill required to perform the particular-assignment; time-saving
usc. of resources (including rescarch, analysis, datd’ and documentation) that we hiave previcusly
developed and stored electroviically or otherwise in quickly retrievable form; the fee customarily
charged by comparable firms:for similar legal services; the amount of money invoived or at risk and
the results obtained; and the tire constraints. imposed by either you or the circumstinces. In
determining a rensanable fée for the time atid labor réquired for a particular matter, we consider the
ability, experiéice, and reputation of the lawyer or lawyers in our firm who perforns the services, To
facilitate this determination, we. internally assign to each lawyer an houily rate based on these
factors. Of course, our internal hourly rates change periodically to aceount for increases in our cost
of delivering legal service, other economic factore, and the augmentation of a particular Iawyer's
ability, expericice, and reputation. Any-such changes wn hourly rates-are apptied prospectively, as
well as to unbilled time- previously expended. We record and bill cur Ume in oné-tenth hoar (six
mimute) increments.

When sclecling lawyers Lo perfoim services for you, we generally scek to assign lawyers having the
lowest hourly rates’ consistent with the skills, time demands, and other factors influencing the
professional responsihility involved in each matter. That does not mean that we will always assign a
lawyer with a lower hourly rate than other lawyers. As circomstances reguire, the services of'lawyers
in the fitm with special skills or experience iiay be sought when that will either (a) reduce the legal
expense' to you, (b) provide a specialized legal skill necded, or {¢) help move the marter forwsird more
{umekly. Also, to cncourage the use of such lawyers in situations where their Seivices.can provide a
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significant benefit that s disproportionate 1o the time devoted to the marter, we miay fiot bill for their
servires on-an hourly rate basis but, if you agree in advance, we will adjust the fee on an "added
.vn'lu??'fba"sis at Lhe conclusion of the matter if and to the extent their services conttibute to 4 favorable
resuit foryou.

Disbursements. 1n addition to legal fees, our statements will ificliide out-of-pocket cxpenses that we
have advanced on yout bebisf and &iiv internal charges {which may exceed direct costs and allocated
overhcad expenses} for certaln. support activities. Alternatively, the firm iy chirge for such
internal charges as a percemtage of the fees charged. Advanéed expenges generally will include, but
are:not limited to, such items as travel, postage, filing, recording, certification, and registration fees
charged by govérnmontal bodies. Our internal charges typically include, but are not limited to, such
items as toll caflls, facsimile transmissions, overnight coirier services, cértain chiarges for terminal
time for computer research and complek docuiment production, and charges for photocopying
materials sént £o thie ctient or third parties or required for our use.

We may ﬁum an advance cost déposit when we. expect that we will be required to incur substential
costs ofy behalf of the client,
During the course of our representation, it may be appropriate to hire third pirties to provide.
scrvices on your behalf. These services may include such things a3 consulting or testifying experts,
investigators, providers of conputerized litigation Sipport, and court reporters. Because of the legal
"work produact” protection afforded to services that an altarney requests fror third parties, in certain
situations our firm raay assume responsibility for retaining the appropriate service providers. Even if
we.do so, hawever, you will be responsible for paying all fees afid expenses directly to the service
prorviders or reimbursing us for these expenses,

certain functions, such as billing, collection, equipment, space, facilities, ot elerical hélp. For the,se
administrative and coordination services, Lhe firm may charge an administrative fee; which will be
separately disclosed to you.

Billing. We-bill periodically throughout the engagement for a particular matter, and our ‘periodic

stateinents are due when rendered. If gur fecs are based primarily on the amoiint of gir time

devoted to the matter, our statements will be rendéred sonthly. In instances in which we represent

more than one persoh with réspeet to a matter, cach person that we represent is jointly and severally

tiable for our fees and expenses with respect to the reprosentation. Our statements contain a concise
* summary of cach matterfor which legal sexvices are rendered and a feg is chirged.

If a Statement remains ynpaid for more than 30 days, yow will be contacted by an H&K
representative inquiring why it is:unpaid. Additionally, if a statement has not been paid within 30
days from its dae, the firm may imiposc.an interest charge of 1.25 percent per month (a 15 pereent
dffial percentage vate) from the 30th day-after the date of the statement until it is paid in full.
Interest charges opply to specific monthly stitemicnts on an individual statemiefit besis. Any
payments madé on past due stateiichts are gpplied first to the oldest outstanding statement..

It is the firm's policy that if an invoice remains inpaid for mare than 90 days, ahsent extraordinary
circumstances and sibject to legal ethics constraints, H&K's representation will cease; and you
liereby authorize us to withdraw from all representation of you. .Any unapplied deposits will be
spplied to outstanding balances. Generally, the firm will fiot refommence its representation or
acccpt new work from you until your account is brought cofrent and a new deposit for fees and costs.
in an amotnt that the firm determines. is paid 1o it. ‘
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In addition. if you do not pay H&K's statements as they become due, the firm may require a
substantiel partial payment and délivéry of an interest-bearing promissory note as part of any
-arrangement ithder which il may, in its discretion, agree to continue its representation. Any siich
promissory note will serve merely as evidence of your obligation, and shall nol be regarded as
payment.

If allowed hy-applicable law, H&K ix entitled to feasonable attorneys' fees and court costs if collection
activities are-necessafy. In addition, H&K shall have.ail goneral, possessary, or retaining liens, and
all special or churging liens, recognized by law.

Paymant of otir fees and costs is not contingent an the ultimate outcome of our representation,
Griless we have expressly agreed in writing to a contingent fee.

Questions About Our Bills. We invite you to discuss freely with us any questions that you have

conicerning a fee charged for any matter. We want our clients to be satisfied with both the quality of
ou services and the réasonableness of the foes that we charge for those services. We will attept to
provide as mach billing information as yon.require and in such customary form that you desire, and
h:_'id willing to discuss with you any of the various billing formats we hiave available that best saits your
n S.

Relatiofiships with Other Clients

Becatse we are a large, full-service law. firm with offices located in various cities we may be {and
often are) asked to represent a cliént with respect to interésts that are adverse to those of another
client who is represented by the firm in conneetion with another matter. Just as you would not wish
to be prevented in-un appropriate situation from retaining a law firm that competes with Holland &
Knight LLP, our firm wishes to be able to considet thé represenitation of other persons or entities that
may be competitors in your indistry or who may have interests that are adverse to yours, but with
resPect 1o matters that are unrelated in any way to our representation of you. The ethics that Bovern
us n;;‘qﬁ: us to accept such multiple representations, assuiming certain conditions are met, as set
fo! elow.

During the: term of this engagement, we will not accept representation of afiothér client to pifsué
interests that are directly ag:em to your intercsts-unless ang until we make full disclosure to you of
all the relevint facts, circumstances, and implications of our undertaking the: two representations,
and confirm to you in good faith that we have done so and that the following, eriteria are met: (i)
there is no substantial relationship between dny matter in which we are representing or have
represented you and the matter for the other client; (ii) any confidentia) information that we have
received from you will not be available to the lawyers dind other Holland & Knight LLP personnel
involved in the representation. of the othér client; (i) our. effective: representation of you and the
discharge of our professional responsibilities to you will not be prejudiced by our representation of
the other client; and (iv) the other client has also consented in writing based on odr full disclosure of
the relevant facts, cireumstaness, and implivations of our undertaking the two representations. If the
foregoing cohditions arc satisfied, we may undertake the adverse representation and all conflict
ismics will be decmed to have been resolved or waived by you.

By making this agrcenient, we are establishing the criteria that will govern the exercige.of your right
under applicable ethical rules to-object to our representation of another client whose iaterests are

adverse to yours. If you contest in good faith thé facts underlying our confirmation to. you that the
specified eriteria havé been met, then we will have the burden of reasonably supporting thosc facts.

733063802 vi
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Knowledge Management Tool
In order to better and more economically serve our clients, we have implemented a document search
engine that will allow Us'to sedrch the firm’s institutional work:produet to determine whether there
cxist documents created for one client that can be used as a starting point for the preparation of new
docomemts for other clients. Déciiments thot dre subjéct to ethics wall restrictions, have
extrgordinary confidentiality requiresuents, or confain sensitive client information will not be
included in this system.

Termination

Upon.campletion of the matter to which this represeritation dpplies, or.upon earlier termination of .
our relationshiy, the atiormey-client relationship will end unless you and we have expressly agreed to
a continyation with respect.to other matters. We hope, of course, that such a continvation will be the
case. The representation is terminable at will by either of us. The termination of the representation
will not terminate your obligation to pay fees and expenses incurred prior to the termination-and for:
any services rendered or disbursements required to implement the transition to new coiinsel,

- LR LR

Your agreemen! to this engagement constitutes your acceptance of the foregoing terms and
conditions. 1f any of them is’unacceptable to you, piease advise us now so that we:can resabve afiy
differences and préceed with a clesr, cofnplete, and consistent understanding of our relationship.

733963802 v
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Jim Davis
843.227-6383

iim.davis@hkiaw.com

Novemboer 18, 2014

- The Honourable Fabian Picardo
Chief Mmlsler
H. M. Governmient of Gibraltar
No 6 Convent Place
Glbrallar

Re: Holland & Knight LLP Representation of H, M, Government of Gibraltar
Mr. Chief Minister Picardo:

This $Crves as your-agrecment to extend our mga;_,mem letter dated May 7, 2014, as. rev:sed and
extended by our letter dated November 17, 2014, to retain Holland & Knight LLP ("H&K") 1o
prav:dc federal representation advice and assistance to H. M. Government of G:bralt&r
("Gibraltar "), T1&K will advocate for Gibraltar's interests befm'e the Ixecutive and I.eglslatwe
branches of the U.S. federal government on economic and security issues of mutual interest to
Gibraitar and the U.S. We look forward to continuing to serve your needs in th:s riatter and 1
establ ishing a mutually satisfactory relationship.

The létte; confirms the terms of our engagememt and provides yon certain informétion
concerning our fees, billing and collection policies, and othier temms that will goveém oir
relationship. Although we do not wish to be overly formal in.our relations. with you, we have
found it a helpful practice to confirm with our clients the:nature:-and terms of our representation.
Aftachied 16 this Jetter are the firm's standard terms of engagement. Please revicw these and lat

me know if you have any questions concerning our policies.

I will lead this engagcment on behalf of H&K and will serve as Gibraltar's primary point of
contact within H&K on this matter. The period of this engagement will be April 1. 2015. thirotigh
March 31, 2016, &K’ s services for this matter will be provided for a monthly | fixed fee of
$35,000.00. ‘Substantial costs. such as overseas travel, will be approved in advance by Gibraltar
and will be paid by Gibraltar in addition to our monthly fi xed fee.

[f the terms described above and in the attached terms of cngagement arc satisfactory, please so
indicate by sigmng and returning a copy of this lctter.
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We look forward to continuing to serve Gibraltar's.needs in this matter.

Sincerely,

Enclosire

ID/djrh

: b .
Approved this_{§ ~ of November, 2014,
H.M. GOVERNMENT OF GIBRALTAR

#33962606v1
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We appreciate yodr decision to retain Holland & Knight LLP asyour legal counsel.

This docyment explains how vic work, our obligations to yoi, your obligations to us, what we will do
on your behalf, and how cur charges will be determined and hifled.. Experience has.shown that an
aniderstanding of these matters will contribute to a better relationship between us, and that in turn
makes our ¢fforts more productive. '

Cur engagement and the services that we will provide to you are limited to'the matter identified in
the accompanying letler. Any chariges in the scope of our representation as described in the letter
amust be approved in writing. We will provide services of a strictly legal nature related to the matters
described in that letter. You will provide us with the factual information and materials we require 10
perform the:services identified in the:letter, and you will make such business or technical decigions
‘and determinations as are appropriate.  You will not rely on us for business; investment, or
accounting decisions, or expect us to investigate the éharacter or credit of persons or entities with
whom you may be dealing, tnless otherwise specified in the letter,

We cannot guarantce the outcome of any matter, Any expression of our professional judgment
regarding your matter or the potential outcome is, of course, limited by our knowledge of the facts
and based on the law st the time of expression. 1 isalsu subject to any unknown. o ancertain factors
or conditions beyond our contral,

Confidentiatity and Related Mattérs
Regarding the ethics of onr profession thit will govern our representation, several points deserve
emphasis. As a inatter of professional responxibility, we are required to bold confidential all

informiaticn relating to the representation of cur clients. This proféssionel obligation dnd the:legal
privilege:fox attorney-client cormunications exist to encourage candid and complete communication
between a-client aiid his lawyer. We can perform. iruly beneficial services fora client-anly if we.are
avigre of all information that might be relevant to gur representation. Consequently, we trust that
our attorney-cliemt relationship with you will be based on mutual confidence and unrestrained
communication that will facilitate our praper representation of you.

Additionally; you should be. awire that, in instances in which we represent a corporation or other
entity, our client relatioziship is with the entity and nat with itz individual executives, sharehalders,
directors, members, managers, partners, or persons in gimilar positions, or with its parent,
aubsidiaries, or other affiliates, In those cases, our professional responsibilities ave owed giily to that
entity, alone, and no confliet of interest will be asserted by you because we. represent persons with
réspect o inlerests that are adverse 1o individual persons or business organizations who Have a
relationship with you. That is to say, uniess the letter dccompanying this document indicates
otherwise, Tlolland & Knight's attorney-client telationship with the entity does not give rise to an
attorney-client relationship with the paremt, subsidiaries or other affiliates of the entity, and
representation of the entity in this matter will riot give rise to-any conflict of interest in the-event
other clients of the firm are adveérse to the. farcht, subgidiaries or other affiliates of the entity. Of
course, we can also represerit individual executives, shareholders, directors, members,. oanagers,
partners, and othél persons rclated to the entity in matters that-do.not conflict with the interests of
the:entity, but any such representation will be the subject of a separate engagement létter, Similarly,
when, we represent a party on an inSurcd claim, we represent the insured. not the insurer, even
though we may be approved, selected, or paid by the insover,

433962606v)
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The firm attemipts to dchieve efficiencies and savings for its clients by maneging the firm's
administrative: operations (e.g., file storuge, document duplication, word processing,
accounting/billing) in-the most efficient manner possible, inchiding outsourcing certain functions to
third parties. Qutsourcing in this manner may require the firm to allow access by third parties to
your confidential information, and in some cases, these third parties may bé located outside the
United States. The fifin will follow.applicable legal sthics rules with regard to such cutsourcing and
protection of confidential information, ' :

Fees and Billing
Clients frequently. ask us to estimate the fees and other charges they are likely to g ifi connection
with a particular matter. We are pleased to respond to.such requests whenever possible with an
estifiate based on our professional judgment. This estimate always ¢arries the understanding that,
unless we agree otherwise in writing, it does not represent a maximuin, Minitivdn, or Gxed fee
quotation. Thie ultimaté coét frequently is more or less than the amount estimated.

I,egai Fees. ‘We encourage flexibility in determining billing arrangements. For example, we often
agree with oux clients to perform services-on a fixed-fee or other basis that we and the client believe
‘will cncourage efficiency and reflect the valie of our services in relation to a particular objective.

II'you and we have agreed on a fixed fee arrangement, our fées will not be limited to the fixed amount
if you fail to make a coniplete and acturate disclosure of information that we have requested and that
we reasonably require for our-work, or if you materially change the terms, conditions, scope, or
nature of the work, as described by you when we determined the fixed amount. If any of these events
gecus, gﬂ;j@f‘;’; will be based ipon the other factors described below, tinless yoi1 and we agree on a
[iat] {44 y

If the accompanying: engagement lelef ddes niot. provide for a fixed foe, or if we do not otherwise
confirm to yoii in writing a fee arrangement, our fees for services will be deterntined as deseribed in
the following, paragraphs. ’

When establisbing fecs for services that we render, we dre guided primarily by the time:and labor
required, aithough we-also consider other appiopriate fictors, $uch as the novelty snd difficulty of
the legal issites involved; the legal skill required to performs the particular assignment; fime-saving,
use of resources (including rescarch, analysis, data and documentation) that we have previously
developed and stored electronically or otherwise in fuickly retriévible forfn; thie fée custommarily
charged by comparable firms for similer-legal services; the amount of money involved or at risk end
the fesults obteined; and the; time constraints imposed by either you or the circumstances, In
determining, & reasonable fec for the time and labor required fo a perticulsr matter, we consider the
ability, experience, and repitation of the lawyer or lawyers in our firm who perform the services. To
facilitite this determination, we internally assign to each lawyer an hourly rate based on these
factors. Of course, gur internal hourly rates change periodically to account for increases in our cost
of delivering legal service, other econoriic factors, and the augmentation of a particular Jawyer's
ability, expericnee, and reputation. Any such changes in hourly rates are.applied prospectively, as
well as to unbilled time previously expénded. We record and bill-our time in one-tenth hour (six
minute) increments.

When sclecting lawyers to perform services for you, we generally seek to assign lawyers having the.
lowest hourly rates édiisistent with the skills, time demands, and other factors influencing the
-professions) responsibility involved in each matter, That docs not mean that we will always assign 2
lawyer with a lower hourly rate than other lawyers. As circuinstances reqiire, the services of lawyers
in the firre with special skills or cxperience may be sought when that will etther (a) reduce the Jegal
expetise to you, (b) provide a specialized legal skill needed, or (¢) help move the matter forwand more
quickly. Also, to encourage the usc of such lawyers in situitions where their services céin provide a
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significant benefit that is disproportionate to the tine dévoted to the matter; we may Got bill for théir
services-oft an hourly rate basis but, if you agree in advance, we-will adjust the fee-on an “added
vah;ljf" basis at the conclusion of the matter if and to the extent their services contribute to a favorable
result for you.

Disbursements. In addition to legal fees, our staternents will include out-of-pocket expenses that we
have advanced 6n your behalf and our ifiternal charges (which may exceed direct costs and allocated
overhead expenses) for certain support activities, Ajternatively, the firm may charge for such
internal charges as o percentage-of the fees charged. Advanced éxpenses generally will inclode, bit
are not lihiited 1o, such items as travel, postage, filing, recording, certification, and registration fees
charged hy governmental bodies. Our internal charges typically include, but are not limited to, such
items as toll calls, facsimile transmissions, Gvernight courier services, certain charges for terminal
time for computer research and eomplex document production, and charges for photocopying
miaterials sent to the client or third parties or required forouruse. -

We may request an advance cost depdsit when we expect that we will be required to incur substantial
costs on behalf of the client. .
During the course of our representation, it may be appropriate to hire third parties to provide
services on your behalf. These services may inclide such things as consulting or testifying experts,
investigators, providers of compaterized litigation support, and court reporters. Because of the legal
“work produet” protection-afforded ta services that an attorney requests from third parties; in certain
sitoations our firm may assuime responsibility for retainiing the appropriate sefvice providers. Eveén if
we do.so, however, you will be responsible for paying'zﬁ,&es and expenses directly-1o the service:
providers or reimbursing us for these expenses, '

The firm attempts to achieve cfficiencies and ssvings for its chients when dealing with independent
contractors. The firm may be able to obtain a reduced charge from the contractor if the firm provides
certain functions, such as billing; collection, equipment, spacc, facilities, or clerical help. Fdr these
administrative and coordination services, the firms may charge an administrative fee, which will be-
separately disclosed to you.

Billing. We bill periodically throughout the engagement for-a particular matter, and our periodic:
statements are due when rendered.  If odr fées are based primafily on the amoiit of our time
devoted to the matter, dur statements will be rendered monthly. In instances {n which we represent
more than one person with respect to o matter; each pexson that we represent is jointly and severally
liable for our feés and expenses with respect to the representation. Our statemnents contain a concisée
$ummary. of éach matter for which legal services are rendered and a fee is charged.

If a statement vemains unpaid for more than go days, you will be contacted by an HEK
representative inquiring why it is unpaid. Additionally, if a statement has not been paid within 3o
days from its date, the firm may impose an interest charge of 1.25 percent per month (2 15 percent
annual percentage rate} from the goth day after the date. of the stateraent untl it is paid in full.
Interest dmges apply to specific monthly statements ouv an individual statement basis. Any
payments made on past due statements are applied first to the.oidest outstanding statement.

It is thic firf's policy that if an invoice remains unpeid for more than 9o days, absent extraordinary
circumstances and subject to legal ethics constraints, H&K's representation will cease, and_you
hereby authorize us to withdraw from all representation of you. Any dnapplied deposits will be
applied to outstanding balances. Generally, the firm will not recommence its represenfation or
accept new work from yeu unti your account is brought current and a new deposit for feey and casts,
in an amount that the firm determines, is pdid 10 it. ‘
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In addition, if you do not pay H&K's statements as they become due, the firm may require o
substantial partizl payment and delivery of an interest-bearing promissory sfiote as part of any
arrangement under which it may, in its diseretion, agree to continue its representation. Any such
promissory note will serve merely as evidence of your obligation, and shall not be regarded as
_payment,

If allowed by applicable law, H&K is entiticd to reasonable attorneys' fees and covirt costs if collection
activities ate figcessary. In addition, H&K shall have all general, possessory, or retaining liens, and

all special or charging liens, recognized by law.

Paymiclit of cur fees.and costs is ngt contingant on the ultimate outcome of cur-representation,
unless we have expressly agreed in writing to a contingent fee.

Questiona' About Our Bills. We invite you to discuss freely with us any questions that you bave
concerning e fee charged for smy matter. We want our clients to be satisfied with both the quality of .
our services and the reasonableness of the fees that we chdrge for those sefvices. We will attenipt to
provide as mich biliing information as you require and in such customary form that you desire, and

are willing to discuss with you any of the various billing formats we have available that best suits your

Relationships with Other Clients

Because we are 2 large, full-service law firm with offices located in various cities we may be (and
often are} asked to represent a client with respect to interests that are adverse to thase of drother
cliefit who is represented by the firm in connection with another matter. Justas you would not wish
to'be prevented in an appropriate situztion from retaining a law firm that competes with Holland &
Knight LLP, onr firm wishes to bealle 1o cofisidet the iepresentation of other persous ot éitities that
may be conipetitors in your judustry or who may have interests that are adverse to.yours, but with-
respect 1o matters that are unrelated in any way to our representation.of yon. The ethics that govern
}:s rtphe{;er;lot us to accept such multiple represcntations, gssumming ceitsin conditions are mict, as set
ort W.

During the term of this engagément, we will. tiot acdept répresentation of another clint to pursie
intercsts that are directly adverse to your interests unless and wotil we:make:full disclosure to yon.of
all the-relevant facts, circumstances; and implications of our undertaking the two representations,
and confirm to you in good fajth that we have done so and that the following critéria are met: (i)
thére is o substantial relationship between any matter in which we are representing or have
represented you and the matter for the other client; (ii) any confidential information that we have
teceived from you will not be available to the lawyers abd other Holland & Kiight LLP personiel
involved in the representation of the other client; (iii) our effective representation of you and the
discharge of our professional responsibilitics to yon will not be prejudiced by car representation.of
the other client; and (iv) the other client has also consented in writing based on our fisll disclosure. of
Lhe relevant facts, circumstafices, and implications of our undertaking the two representations, Ifthe
feregoing conditions arc-satisfied, we may undertake the adverse. representation and all conflict
issues will be deemed to have been resolved or waived by you. :

‘By making this agreement, we are establishing the criteria that will govers the. exercise of yonr right
under applicable ethical rules to object to our representation of angther client whose interests are

adverse to yours, If you cofitest in good faith the facts underlying our confirmation to you that the
specified eriteria have been met, then we will have the burden of reasonably supporting those facts.
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Knowledge Mundagement Tool

In order to better and rioré economically serve Gur clients, we have unplemented a-document search
engine that will allow us to search the firm's institutional work product to determine whether there
exist . documnents created for one client that can be used as a starting point for the preparation of new
documents for othér clients. Documiients thef are subject to ethics wall restrictions, have

: extmordmmy “confidentiality requirements, or contain -sensitive client information will not be
included in this system.

Tem&lhﬁdn
Upon.completion of the matter to which this representation applles. or upon earlier tu'minamm of
our relationship, the attorney-client relotionzhipwill end unless you and we have exp:easbv sgreed to
a.contimoation with respect to other matters. We hape, of course, that such a continization wﬂl be the
case. The répresentation is terminable at will by either of us. The termination of the representation

will not terminate.your. obligation to pay fées and expenses incurred prier to the termination and for
any services rendered or disbursements required to implement the transition to new cotnsel.

rERN

Your agreement to this engagement constitutes your acceptance of the foregoing terms and
canditiéns. If ary of them is unacceptable to you, please advise s ndw so that we.can resolve any
differences and proceed with a clear, complete, and consistent nnduatnndmg of our relationship.
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